Bylaws of
Kingdom Holding
Company
(Public Joint Stock
Company)

Chapter One: Formation of the
Company

Article One: Incorporation

A Saudi joint stock company shall be
incorporated pursuant to the Companies Law
promulgated by Royal Decree No. M/132,
dated 01/12/1443H and its Implementing
Regulations issued by the decision of his
excellency the Minister of Commerce No.
(284) dated 23/06/1444H and pursuant to the
provisions of these Bylaws, in accordance
with the following:

Article Two: Name of the Company

Kingdom Holding Company (a public joint
stock company).

Article Three: Company’s Head Office

The Company’s head office shall be in
Riyadh city. The Company shall have the
right to open branches inside or outside the
Kingdom pursuant to a resolution of the
Board of Directors.
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Article Four: Company’s Objectives

The objectives of the Company are:

Managing its subsidiaries companies, or
taking part in the management of another
companies in which it is a shareholder,
and providing the necessary support
thereto.

Investing its funds in stocks and other
financial securities.

Ownership of real estate and the
moveable assets necessary to conduct its
activity and business.

Ownership of industrial property rights
including patents, trademarks and
industrial trademarks, concessionary
rights and other legal and incorporeal
right, and utilizing and leasing them to a
subsidiary company or others.

Educational Services (Private Schools —
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residential, administrative and

commercial buildings and investing it

whether by sale or lease for the benefit of
the Company.

The Company shall obtain the necessary
licenses, if any, from the relevant authorities
prior to performing any of its activities.
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commencing from the date of its registration
in the commercial register. The duration of
the Company may always be extended by a
resolution of the Extraordinary General
Assembly adopted at least one year prior to
the expiration of the term of the Company.

Chapter Two: Share Capital and Shares

Article Six: Share of the

Company

Capital

The issued share capital of the Company
shall be thirty seven billion, fifty eight
million, eight hundred and twenty three
thousand (37,058,823,000) Saudi Riyals
divided into three billion, seven hundred and
five million, eight hundred eighty two
thousand and three hundred (3,705,882,300)
shares of equal nominal value of ten (10)
Saudi Riyals per share, all of which are
ordinary cash shares and the value of the paid
amount is thirty seven billion, fifty eight
million, eight hundred and twenty three
thousand (37,058,823,000) Saudi Riyals.

Article Seven: Subscription

The founding shareholders have subscribed
to thirty-seven billion, fifty-eight million,
eight hundred and twenty-three thousand
(37,058,823,000) issued shares and have
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Article Eight: Preferred Shares and
Redeemable Shares

The Extraordinary General Assembly may
issue preferred shares and redeemable
shares, or convert them from one type or
category to another type or category, in
accordance with the Companies Law and its
Implementing Regulations and the rules
issued by the Capital Market Authority.

Article Nine: Company’s Purchase, Sale,
Mortgage of Its Own Shares

1. The Company may buy, sell or mortgage
its ordinary, preferred or redeemable
shares in accordance with the rules set by
the Capital Market Authority. The shares
that it buys shall not have voting rights in
shareholders’ assemblies.

2. The Company may buy its shares for the
purpose of allocation to its
employees as part of an employees’ share
plan, according to the rules set by the
Capital Market Authority.

own

3. Shares may be mortgaged, and the
mortgage creditor may receive the
dividends and the rights
attached to the share, unless agreed
otherwise in the mortgage contract. The
mortgage creditor attend
meetings of shareholders’ assemblies or
vote in them.

exercise

may not
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Article Ten: Transfer of Shares

The Company’s shares shall be traded in

accordance with the provisions of the Capital
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Market Law and its

Regulations.

Implementing

Article Eleven: Non-Payment of Shares

1. A shareholder shall pay the value of the
shares by the set deadlines. If they failed
to make a payment by the due date, then
the Board of Directors may, after
informing the shareholders through
registered mail or any method of modern
technology, sell the shares in a public
auction or in the stock exchange, as the
case may be.

2. The Company shall collect from the sale
proceeds the amounts due to it and return
the rest to the shareholder. If the sale
proceeds are not sufficient to meet these
amounts, the company may collect the
remainder from all the shareholders’
funds.

3. Enforcement of the rights related to the
shares whose value has not been fulfilled
shall be suspended upon the expiry of the
date set for them until they are sold or due
from them are paid in accordance with
the provisions of paragraph (1) of this
Article, and they include the right to
obtain a share of the net profits to be
distributed and the right to attend the
assemblies and vote on their decisions.
However, the shareholder who fails to
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incurred by the Company in this regard,
and in this case, the shareholder has the
right to request obtaining the profits that
are decided to be distributed.

Article Twelve: Increase of Capital

1.

The Extraordinary General Assembly
may decide to increase the Company's
share capital, provided that the issued
capital has been paid in full. It is not
required that the capital be paid in full if
the unpaid part of it belongs to shares
issued in return for converting debt
instruments or sukuk into shares and the
period specified for their conversion has
not yet expired.

In all cases, the Extraordinary General
Assembly may allocate the shares issued
upon the capital increase or part thereof
to the employees of the Company and all
or some of its subsidiaries shares in
accordance with the rules set by the
Capital Market Authority. Shareholders
may not exercise their preemptive rights
when the Company issues shares
allocated to employees.

The shareholder who owns the share
shall have, at the time of issuance of the
decision of the Extraordinary General
Assembly approving the increase of the
capital, a preemptive right to subscribe to
new shares that are issued in exchange
for cash shares, and he is notified of such
right, if any, through modern technology
means, and with the decision to increase
the capital, the terms of subscription, its
manner, and its start and end dates,
taking into account the type and category
of the share he owns.
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4. The Extraordinary General Assembly

has the right to suspend the preemptive
rights of shareholders to subscribe to the
capital increase in exchange for cash
shares or to grant the preemptive rights to
non-shareholders in cases it deems to
achieve the interest of the Company.
The shareholder in the Company has the
right to sell or waive the preemptive right
in accordance with the rules set by the
Capital Market Authority.

Newly issued shares shall be distributed
to the holders of preemptive rights
requesting subscription in proportion to
the preemptive rights they have against
the total preemptive rights resulting from
the capital increase, provided that the
number of newly issued shares they
receive does not exceed the number of
shares they request, taking into
consideration the type and class of their
shares. The remaining new shares shall
be distributed to the holders of the
preemptive rights who request more than
their share in proportion to the
preemptive rights they have against the
total preemptive rights resulting from the
capital increase, provided that the
number of newly issued shares they
receive does not exceed the number of
shares they request. Any remaining
shares shall be offered to third parties,
unless the extraordinary  general
assembly or the Capital Market Law
stipulate otherwise.

Article Thirteen: Decrease of Capital

1.

The Extraordinary General Assembly
may reduce its capital if it proves to be in
excess of the Company’s needs or if the
Company sustains losses. The Company
may reduce its capital below the limit
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specified in Article 59 of the Companies
Law only if it sustains losses. Such
resolution shall be issued only after
reading a statement (in a General
Assembly prepared by the Board of
Directors) on the reasons for the
reduction, the Company’s obligations
and the impact of the reduction on
fulfilling them, provided that a report
from the Company’s auditor is attached
to this statement.

If the reduction of the capital is due to its
being in excess of the Company’s needs,
then the Company’s creditors must be
invited to express their objection, if any,
at least forty five (45) days prior to the
date  specified for holding the
Extraordinary General Assembly
meeting to take the decision to reduce,
provided that the invitation is
accompanied by a statement
demonstrating the amount of the capital
before and after the reduction, the date of
the meeting and the effective date of the
reduction. Should any creditor object and
present to the Company evidentiary
documents of such debt within the time
limit set above, then the Company shall
pay such debt, if already due, or present
an adequate guarantee of payment if the
debt is due on a later date.

Equality must be taken into account
among the shareholders who hold shares
of the same type and category when
reducing the capital.

Article Fourteen: Debt Instruments and
Sukuk

The Company may issue debt
instruments or sukuk that are tradable in
accordance with the Capital Market Law.
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2. A decision by the Extraordinary General

Assembly is required if the Company
issues debt instruments or sukuk
convertible into shares specifying the
maximum number of shares that may be
issued in exchange for those instruments
or sukuk, whether those instruments or
sukuk were issued at the same time or
through a series of issuances, or through
one or more programs to issue debt
instruments or sukuk. The Board of
Directors may issue, without the need for
new approval from the Extraordinary
General Assembly, new shares in
exchange for those instruments or sukuk
whose holders request their conversion,
upon the expiry of the specified
conversion request period, if the
conditions for their automatic conversion
materialize or upon the expiry of the
period for amendment. The Board of
Directors must take all necessary actions
to amend the Company’s Bylaws in
connection with the number of issued
shares and capital.

The Board of Directors must register the
completion of the procedures for each
capital increase with the commercial
registry.

The Company may convert debt
instruments or sukuk into shares in
accordance with the Capital Market Law,
with the approval of the holder, including
if it was a prior approval, such as within
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Chapter Three: Board of Directors

Article Fifteen:
Company

The Company shall be managed by a Board
of Directors comprised of nine (9) members
and it is required that they are natural persons
elected by the Ordinary General Assembly
for a period not exceeding four (4) years.

Management of the

Article Sixteen: Termination of Board of
Directors Membership

Membership on the Board of Directors shall
be terminated upon the expiration of the
appointment period or the disqualification of
a member pursuant to applicable laws and
regulations in the Kingdom. The Ordinary
General Assembly may (based on a
recommendation from the Board of
Directors) terminate the membership of any
member who fails to attend three (3)
consecutive meetings or five (5) separate
meetings during his membership period
without a legitimate excuse accepted by the
Board of Directors.

However, the Ordinary General Assembly
may remove all or some of the members of
the Board of Directors, and in this case the
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Board of Directors or someone to replace the
removed member (as the case may be) in
accordance with the provisions of the
Companies Law.
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Article Seventeen: Expiry of the Term of
the Board of Directors, Resignation of its
members, or the Membership Vacancy

1. Before the end of its term, the Board of
Directors shall call the Ordinary General
Assembly to convene to elect a Board of
Directors for a term. If the election
cannot be held and the current term of the
Board has expired, its members shall
continue to perform their duties until the
Board of Directors is elected for a new
term, provided that the term of the
members of the Board whose term has
expired shall not exceed the period
specified by the Implementing
Regulations of the Companies Law.

2. If the chairman and members of the
Board of Directors resign, they must call
the Ordinary General Assembly to
convene to elect a new Board of
Directors. Resignation does not take
effect until the new Board is elected,
provided that the duration of the
resigning Board does not exceed the
period specified by the Implementing
Regulations of the Companies Law.

3. A member of the Board of Directors may
resign from the membership of the Board
by virtue of a written notification
addressed to the Chairman of the Board.
If the Chairman of the Board resigns, the
notification must be directed to the
remaining members of the Board and the
Secretary of the Board. Resignation is
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effective, in both cases, from the date
specified in the notification.

If the position of a member of the Board
of Directors becomes vacant due to the
death or resignation of any of its
members, and this vacancy does not
result in a breach of the conditions
necessary for the validity of the meeting
of the Board due to the number of its
members being less than the minimum,
the Board may temporarily appoint a
person who has sufficient experience in
the vacant position, provided that this is
notified to the commercial registration
and the Capital Market Authority, within
fifteen (15) days from the date of
appointment, and that the appointment is
presented to the Ordinary General
Assembly at its first meeting, and the
appointed member completes the term of
his predecessor.

If the necessary conditions for the
validity of the meeting of the Board of
Directors are not met because the
number of its members is less than the
minimum stipulated in the Companies
Law or in this Bylaws, the rest of the
members must invite the Ordinary
General Assembly to convene within
sixty (60) days to elect the necessary
number of members.
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Article Eighteen: Powers of the Board of
Directors

Without prejudice to the powers conferred
on the General Assembly, the Board of
Directors shall be vested with broadest
powers to manage the business of the
Company, formulate its policies, determine
its investments, supervise its business and
funds, manage its affairs inside and outside
the Kingdom of Saudi Arabia, and carry out
all actions to achieve its purposes, it has for
this purpose, including but not limited to:

1. Registering powers of
trademarks and extracting, amending,
deregistering and cancelling commercial
registration and licenses, opening files
with the Chamber of Commerce,
receiving and delivering and carrying out
all transactions and procedures related to
the Company to all ministries,
government agencies and entities, and
public and private entities inside and
outside the Kingdom of Saudi Arabia;

attorney,

2. Entering into or terminating

partnerships or agreements for joint
and affiliate projects, or
establishing, acquiring, taking action,
restructuring or merging any subsidiary
of the Company, and carrying out any
other actions with respect to their assets,
properties, possessions and estate in any
shape or form, or establishing or closing
any branches, offices or agencies;

any

ventures
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3. Signing, acknowledging, finalizing and

amending all agreements, contracts,
tenders, bids, decisions, minutes, records
and  commercial, financial and
administrative transactions and
documents, including agency contracts,
distribution contracts and concession
contracts, in addition to collecting the
rights of the Company and paying off its
obligations;

Signing in the name of the Company and
on its behalf articles of association of
companies in which the Company shall
take part, as well as the decisions to
amend them of all types, including, but
not limited to, decisions to increase or
reduce capital, amend the purposes of the
Company, expel any of the partners,
make concessions of shares, accept
prices, amend any of the articles of
association of such companies in which
the Company is a partner and open a
branch for them, appoint a director,
liquidate the companies, erase their
business records and deregister their
commercial registers, and take actions
with regards to their assets, possessions
and properties before the Ministry of
Commerce and Investment, the Public
Investment Authority, Notary Public,
Ministry of Interior, any other entities
and third parties;

Opening bank accounts, managing these
accounts, depositing and withdrawing
funds from them, opening and closing
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them, opening and settling lines of credit,
issuing promissory notes and bank
guarantees of all types, and signing all
papers, documents, checks and bank
transactions;

Obtaining loans and financing of all
types and terms, obtaining approval for
all banking transactions in the name of
the Company from public and private
funds and financing institutions, as well
as banks, houses of finance and
Saudi/non-Saudi credit companies;

Purchasing, selling, mortgaging and
leasing land and real estate, and selling,
purchasing, mortgaging and redeeming
the mortgage on assets, movables and
transferable assets in the name of the
Company and on its behalf, as well as
signing transfer contracts related to that,
receiving and paying the price, annexing
and parsing properties and deeds,
amending deeds, obtaining deeds to
replace missing and destroyed ones, and
receiving and handing over deeds;

Investing the Company’s funds, which
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Executive Officer and the Financial
Officer from among managers or others,
and determining their powers and
remuneration.

It is required that the Board of Directors
obtain the approval of the General Assembly
when selling assets whose value exceeds
fifty percent (50%) of the value of their total
assets, whether the sale is made through one
transaction or several transactions. In this
case, the transaction that leads to exceeding
fifty percent (50%) of the value of the assets
is considered the transaction which requires
the approval of the General Assembly, and
this percentage is calculated from the date of
the first transaction that took place during
the previous twelve (12) months.

The Board of Directors may, within the
limits of its powers, authorize one or more of
its members or a third party to undertake a
specific work or actions.

Article Nineteen: Board of Directors
Remuneration

1. The remuneration of the Board of
Directors shall consist of specific
amount, in-kind benefits, or a percentage
of the net profits in accordance with what
is determined by the General Assembly
and in accordance with the rules issued
by the Capital Market Authority.

2. The Board of Directors report submitted
to the Ordinary General Assembly in the
annual meeting shall include a statement
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of all payments made to Directors during
the fiscal year including remuneration,
attendance allowances, expenses and
other benefits. It shall as well contain a

statement of payments made in
consideration for technical,
administrative or consultancy

assignments carried out by the Directors.
In addition, such report shall include the
number of Board of Directors meetings
and number of the meetings attended by
each Director.

Article Twenty: Powers of the Chairman,
Vice Chairman, Managing Directors, and
Secretary

1.

In its first meeting, the Board of
Directors shall appoint a Chairman and
Vice Chairman from among its
members, and it may appoint a
Managing Director from among its
members.

The Board of Directors shall appoint, at

its first meeting, a Chief Executive
Officer (CEO) from among its members
or from others.

The Chairman shall be empowered to
represent the Company in its relations
with the others and before the Judicial
System, Public and Government
Entities, Notary Public, Courts, Dispute
Resolution Committees of all types,
Arbitration and Civil Rights Panels,
Companies Department, Chambers of
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Commerce and Industry, Private
Entities, Companies, Institutions of
various types, Ministries, Agencies,
Governmental and Non-Governmental
Institutions and Entities, individuals,
Companies, all Governmental and
Private Funds and Financing Institutions,
Banks, and Saudi and Non-Saudi Houses
of Finance, in matters related to the
issuance of legal power of attorney,

appointment and dismissal of agents and

attorneys, presenting defences,
pleadings, suing, litigation,
reconciliation, acknowledgements,

arbitration, accepting, appealing and
challenging judgments on behalf of the
Company, and signing all types of
contracts and documents, including, but
not limited to, articles of association of
companies in which the Company is a
partner, as well as all amendments and
annexes thereto, and signing agreements,
instruments, deeds, transfers and
certificates before the Notary Public and
Official Authorities, loan agreements
entered into with Public Financing Funds
and Institutions and banks, houses of
finance, guarantees, promissory notes
and mortgages, redeeming mortgages.
He shall also represent the Company in
paying off mortgages, collecting the
Company’s rights and paying off its
obligations, selling and purchasing,
accepting, receiving, delivering, leasing,
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of credit, withdrawing and depositing
funds with banks, and issuing bonds and
checks and all types of commercial notes
and documents. The Chairman and the
Managing Director (in the event of his
appointment) shall individually or
collectively delegate and authorize third
parties within the scope of their own
powers to take the measures or engage in
certain actions. They may jointly or
solely annul an authorization or power of
attorney in whole or in part.

The Managing Director or the CEO shall
be empowered to have the powers
determined by the Board of Directors
and shall the instructions
received from the Board of Directors in
line with the powers of the Board
outlined in these Bylaws.

execute

The Board of Directors shall appoint a
Secretary from among its members or
others who shall assume responsibility
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the Board of Directors, recording and
maintaining the resolutions issued in
these meetings, in addition to engaging
in the other responsibilities and
competences assigned thereto by the
Board of Directors. The Board shall
determine his/her remuneration.
The Chairman may delegate (by a
written resolution) some of his powers to
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parties to undertake a specific business
or actions.

The Vice Chairman shall replace the
Chairman of the Board of Directors in
his absence.

The term of the Chairman of the Board,
the Vice Chairman, the Managing
Director, and the Secretary shall not
exceed the term of membership of each
of them in the Board, and the Board of
Directors may relieve the Chairman, the
Vice Chairman, the Managing Director,
the CEO, and the secretary or any of
them, from those positions, and this shall
not result in relieving them from their
membership in the Board of Directors.

Article Twenty-One: Meetings of the
Board of Directors

The Board of Directors shall be
convened at least four (4) times a year
upon a call by the Chairman.

The invitation shall be in writing and
may be sent by registered mail, or fax, or
email at least five (5) days prior to the set
date of the meeting attached with the
necessary agenda, documents and
information of the meeting, and if the
situation calls for an emergency meeting
to be convened, it may be called attached
with the necessary agenda, documents
and information of the meeting within a
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period of less than five (5) days prior to
the set date of the meeting.

The Chairman shall invite the Board to a
meeting when requested to do so in
writing by any member of the Board to
discuss one or more issues.

The Board of Directors determines the
place for holding its meetings, and it may
be held using modern technology means.
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Article Twenty-Two: Board of Directors
Meetings and its Resolutions
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The meeting of the Board of Directors
shall not be valid unless attended by
majority of its members, provided that
the number of attendees (whether
attending in person or represented by
proxy) must not fall below five (5)
members.

The Board of Directors member may
authorize another member to represent
him in attending the Board of Directors’
meetings, according to the following
conditions and controls:

A. A member of the Board of Directors
may not represent more than one
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B. The delegation shall be established in
writing and shall relate to a specific
meeting.

C. A proxy may not vote on resolutions
that the Bylaws prohibit a proxy to
vote on.

3. The resolutions of the Board of Directors
shall be issued by at least a majority of
the votes of the members present, either
in person or represented by proxy, and
when the votes are equal, the side with
which the Chairman of the meeting voted
will prevail.

4. The resolution of the Board of Directors
shall be effective from the date of its
issuance, unless it stipulates that it shall
be effective at another time or when
certain conditions are met.

Article Twenty-Three: Issuing Board of
Directors Resolutions on Urgent Matters

The Board of Directors may issue its
resolutions on urgent matters by presenting
them to all members by circulation, unless
one of the members requests, in writing, to
convene a meeting of the Board to deliberate
on such matters. Such resolutions shall be
issued with the approval of the majority of
the votes of its members, and these
resolutions must be presented to the Board in
its first subsequent meeting to record them in
the minutes of that meeting.
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Article Twenty-Four: Board of Directors
Meeting Minutes

1.

The deliberations and resolutions of the
Board of Directors shall be drawn in
minutes prepared by the Secretary and
signed by the Chairman of the meeting,
the attending members of the Board of
Directors, and the Secretary.

Minutes shall be recorded in a special
register signed by the Chairman and the
Secretary.

It is permissible to use modern
technology means to sign and record

deliberations, resolutions, and minutes.

Chapter Four: Shareholders Assemblies

Article Twenty-Five:

Meeting of the

General Assembly of Shareholders
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other than the members of the Board of
Directors to do so.

It is permissible to hold a meeting of the
General Assembly and the shareholder to
participate in the deliberations and vote
on resolutions by modern technology
means.

Article Twenty-Six: Manner of
Convening General Assemblies
1. The general and private General

Assembly shall be convened by the
Board of Directors, and the Board of
Directors must invite the Ordinary
General Assembly to convene within
thirty (30) days from the date of the
request of the auditor or one or more
shareholders representing at least ten
percent (10%) of the shares of the
Company that has voting rights. An
auditor may call the Ordinary General
Assembly to convene if the Board does
not extend the invitation within thirty
(30) days from the date of the auditor's
request.

The request referred to in paragraph (1)
of this Article must indicate the matters
that the shareholders are required to vote
on.

The invitation to convene the assembly
shall be at least twenty-one (21) days
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with the provisions of the Bylaws, taking
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Article

3. The assembly’s type (i.e.,
whether it is a general or
specific assembly).

4. The agenda of the meeting,
including the items to be voted
on by the shareholders.

Twenty-Seven: Quorum of

Ordinary General Assembly

1.

A meeting of the Ordinary General
Assembly shall be valid only if attended
by shareholders representing at least
twenty five percent (25%) of the shares
of the Company that have voting rights.

If the necessary quorum for holding a
meeting of the Ordinary General
Assembly in accordance with paragraph
(1) of this Article is not achieved, an
invitation shall be sent to a second
meeting to be held under the same
conditions stipulated in Article 91 of the
Companies Law within thirty (30) days
following the date specified for the
previous meeting. However, the second
meeting may be held an hour after the
end of the period specified for the first
meeting, provided that the invitation to
hold the first meeting includes evidence
that the meeting can be held. In all cases,
the second meeting shall be valid
regardless of the number of shares that
have voting rights represented therein
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Article

Twenty-Eight: Quorum of

Extraordinary General Assembly

1.

The meeting of the Extraordinary
General Assembly shall not be valid
attended by  shareholders
representing at least half of the shares of
the Company that have voting rights.

unless

If the required quorum for the
Extraordinary =~ General =~ Assembly
meeting in accordance with paragraph
(1) of this Article is not met, an invitation
is sent to a second meeting to be held
under the same conditions stipulated in
Article 91 of the Companies Law.
However, the second meeting may be
held an hour after the expiration of the
period specified for holding the first
meeting, provided that the invitation to
hold the first meeting includes evidence
of the possibility of holding that meeting.
In all cases, the second meeting shall be
valid if attended by a number of
shareholders representing at least twenty
five percent (25%) of the shares of the
Company that have voting rights.

If the quorum required for the second
meeting is not met, an invitation is sent
to a third meeting to be held under the
same conditions stipulated in Article 91
of the Companies Law, and the third
meeting is valid regardless of the number
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of shares that have voting rights
represented in it.

Article Twenty-Nine: Voting Rights

1.

Article

Each shareholder has a vote for each
share in the General Assemblies, and
cumulative voting must be used in
electing the members of the Board of
Directors, so that the right to vote for a
share may not be used more than once.

Members of the Board of Directors may
not participate in voting on the decisions
of the General Assembly that are related
to business and contracts in which they
have a direct or indirect interest, or that
involve a conflict of interests.

Thirty: General Assembly

Resolutions

1.

The resolutions of the Ordinary General
Assembly shall be issued with the
approval of the majority of the voting
rights represented in the meeting.

The resolutions of the Extraordinary
General Assembly shall be issued with
the approval of two-thirds of the voting
rights represented in the meeting, unless
the decision is related to increasing or
decreasing the capital, extending the
term of the Company, dissolving it
before the expiration of the period
specified in its Bylaws, its merger with
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another company, or its division to two
or more companies. In such case, the
resolution is not valid unless it is issued
with the approval of three quarters of the
voting rights represented at the meeting.

Article Thirty-One: Deliberations in

General Assembly Meetings

Each shareholder shall have the right to
discuss the matters listed in the General
Assembly’s agenda and to direct questions in
respect thereof to the members of the Board
of Directors and to the Auditor in this
respect. Directors or the Auditor shall
answer the shareholders’ questions to the
extent that does not expose the Company’s
interest to any damage. If the shareholder
deems the answer to the question
unsatisfactory, then he/it may refer the issue
to the General Assembly and its decision in
this regard shall be conclusive and binding.

Article Thirty-Two: Preparing General
Assembly’s Minutes

Minutes shall be written for the meeting
showing the names of the shareholders
present in person or represented by proxy,
the number of the shares held by each in
person or by proxy, the number of votes
attached to such shares, the resolutions
adopted at the meeting, the number of votes
agreeing to or dissenting from such
resolutions and a comprehensive summary
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of the discussions that took place at the
meeting. Such minutes shall be regularly
recorded after each meeting in a special
register to be signed by the chairman of the
meeting, the secretary and the canvassers.

Chapter Five: Auditor

Article  Thirty-Three:  Appointment,
Removal and Resignation of the
Company’s Auditor

1. The Company shall have an Auditor (or
more) from among the licensed auditors
in the Kingdom who shall be appointed
by the General Assembly and whose
fees, duration and scope of work shall be
determined by the General Assembly.
The Auditor may be re-appointed,
provided that the period of its
appointment does not exceed the period
in accordance with the provisions
prescribed by law.

2. According to a decision taken by the
General Assembly, the Auditor may be
dismissed, and the Chairman must
inform the competent authority of the
dismissal decision and its reasons, within
a period not exceeding five (5) days from
the date of issuance of the decision.

3. The Auditor may resign by virtue of a
written notice that it submits to the
Company, and its mandate ends as of the
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date of its submission or at a later date
specified in the notification, without
prejudice to the Company’s right to
compensation for the damage incurred
by it if required. The resigned Auditor
shall submit to the Company and the
competent authority, when submitting its
notice, a statement of the reasons for its
resignation, and the Board of Directors
shall call the General Assembly to
convene to consider the reasons for
resignation, appoint another Auditor and
determine its fees, work duration and
scope.

Article Thirty-Four: Auditor Powers

The Auditor shall have access at all times to
the Company’s documents, accounting
records and any other supporting documents,
and may request information and
clarification as it deems necessary. It may
further check and confirm the Company’s
assets and liabilities. The Board shall enable
the Auditor to undertake its duties. The
Auditor shall record any difficulties it may
face in such regard in its report to the Board
of Directors. If the Board of Directors does
not facilitate the Auditor’s work, the Auditor
shall request the Board of Directors to
convene the General Assembly to look into
the matter. The auditor may issue this
invitation if the Board of Directors does not
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send it within thirty (30) days from the date
of the auditor's request.

Chapter Six: The Company’s Finance
and Distribution of Profits

Article Thirty-Five: Fiscal Year

The Company’s fiscal year shall commence
on first of January and expire on end of
December of each year. The Company’s first
fiscal year shall commence on the date of its
registration with the commercial register and
end on end of December of the next year.

Article Thirty-Six: Financial Documents

1. The Board of Directors shall prepare at
the end of each fiscal year the
Company’s financial statements, a report
on its activities and its financial position
for the preceding year and its proposals
as to method for the distribution of
profits. The Board of Directors shall put
such documents at the Auditor’s disposal
(ifapplicable) at least 45 days prior to the
time set for convening the Annual
Ordinary General Assembly.

2. Documents referred to in paragraph 1 of
this Article shall be signed by the
Chairman, the Company’s CEO and the
Company’s CFO (if applicable), and a
copy thereof shall be available at the
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Article
Reserves

Company’s head office for the

shareholders’ review.

The Chairman
shareholders with the Company’s
financial statements, the Board of
Directors’ report after signing and the
Auditor’s report (if applicable), unless it
has been published in any of the modern
technology means, at least twenty one
(21) days before the date set for the
Annual Ordinary General Assembly, and

shall provide the

he must also deposit these documents as
determined by the Implementing
Regulations of the Companies Law.

Thirty-Seven: Formation of

The Ordinary General Assembly may,
when determining the entitlement of
shares in the net profits, decide to form
reserves, to the extent that achieves the
interest of the Company or guarantees
the distribution of fixed profits, as much
as possible, to the shareholders. The
aforementioned assembly may also
deduct amounts from the net profits to
achieve social purposes for the
Company’s employees.

The General Assembly shall determine
the percentage that must be distributed
among the shareholders from the net
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profits after deducting the reserves, if
any.

3. The Company may distribute interim
dividends to its shareholders on a semi-
annual or quarterly basis after fulfilling
the requirements stipulated in the rules
issued by the Capital Market Authority,
based on a delegation issued by the
Ordinary General Assembly to the Board
of Directors to distribute interim

dividends, which must be renewed
annually.
Article Thirty-Eight: Entitlement to

Dividends

Shareholders shall be entitled to their share
of profits pursuant to the General Assembly
resolution adopted in this regard. Such
resolution shall specify the entitlement date
and  distribution date.  Shareholders
registered in the shareholders register shall
be entitled to their shares of profit by the end
of the day of their entitlement. The Board of
Directors must implement the decision of the
General Assembly regarding the distribution
of profits to shareholders.
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Chapter Seven: Dissolution and
Winding-up of the Company

Article Thirty-Nine: Dissolution of the
Company

The Company dissolves by one of the
reasons for dissolution mentioned in Article
243 of the Companies Law, and upon its
dissolution, it enters the stage of liquidation
in accordance with the provisions of Chapter
12 of the Companies Law. If the Company is
dissolved and its assets are not sufficient to
pay its debts or if it is in default according to
the Bankruptcy Law, it must apply to the
competent judicial authority to open any of
the liquidation procedures according to the
Bankruptcy Law.

Chapter Eight: Final Provisions

Article Forty-One:
Laws

Compliance with

1. The Company is subject to the laws and
regulations in force in the Kingdom of
Saudi Arabia.

2. Any text that contradicts the provisions
of the Companies Law in this Bylaws
shall not be considered and the
provisions of the Companies Law shall
be applied against it. Anything not
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subject to the Companies Law and its
Implementing Regulations.
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Article Forty-One: Publication
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These Bylaws shall be deposited and Sl allss ?\g_;g lab s pllazll 1ia 390
published in accordance with the provisions )
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of the Companies Law and its Implementing
Regulations.
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